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PROJET DE FUSION DU 23 DECEMBRE 2016 
NUMERO 3808/16 


In the year two thousand sixteen, on the twenty-third day of December. 

Before the undersigned MaTtre Henri Hellinckx, notary residing in Luxembourg, 
Grand Duchy of Luxembourg, 

THERE APPEARED 

Alter Domus Participations S.a r.l., a societe a responsabilite limitee, 
incorporated and existing under the laws of the Grand Duchy of Luxembourg, 
having its registered office at 5, rue Guillaume Kroll, L-1882 Luxembourg, Grand 
Duchy of Luxembourg, registered with Luxembourg trade register B 161.258, 

here represented by Annick Braquet, with professional address in L-1319 
Luxembourg, 101, rue Cents, duly authorised by a resolution of the board of 
managers dated December 14, 2016; and 

Alter Domus Financial Reporting Services S.a r.l., a societe a responsabilite 
limitee, incorporated and existing under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 5, rue Guillaume Kroll, L-1882 
Luxembourg, Grand Duchy of Luxembourg, registered with Luxembourg trade 
register B 130.241, 

here represented by Annick Braquet, with professional address in L-1319 
Luxembourg, 101, rue Cents, duly authorised by a resolution of the board of 
managers dated December 14, 2016. 

The resolutions of the boards of managers of Alter Domus Participations S.a r.l. 
and Alter Domus Financial Reporting Services S.a r.l., initialled ne varietur by the 
proxyholder of the appearing parties and the notary, will remain annexed to the 
present deed to be filed at the same time with the registration authorities. 

Such appearing party, acting in the hereabove stated capacities, have required the 
undersigned notary to record the following: 
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MERGER PROJECT 


1) Merging parties 

- Alter Domus Participations S.a r.l., as absorbing company (hereinafter 
referred to as Absorbing Company); 

- Alter Domus Financial Reporting Services S.a r.l., as absorbed company 
(hereinafter referred to as Absorbed Company), 

The Absorbing Company and the Absorbed Company are collectively referred to as 

Merging Companies. 

2) The Absorbing Company holds 675,000 shares of the Absorbed Company, 
representing the entire share capital and all of the voting rights of the Absorbed 
Company. 

3) The Absorbing Company proposes to absorb the Absorbed Company by way of 
transfer of all assets and liabilities of the Absorbed Company to the Absorbing 
Company, pursuant to provisions of article 278 and 279 of the law of 10 August 
1915 on commercial companies, as amended (the Law) (the Merger). 

4) As from January 1 st , 2017, all operations and transactions of the Absorbed 
Company are considered for accounting purposes as being carried out by the 
Absorbing Company. 

5) As of the Effective Date (as defined below), all rights and obligations of the 
Absorbed Company shall be taken over by the Absorbing Company. The 
Absorbing Company will in particular take over all debts and all payment 
obligations of the Absorbed Company. The rights and claims comprised in the 
assets of the Absorbed Company shall be transferred to the Absorbing Company 
with all accessory rights attached thereto. 

6) The Absorbing Company shall from the Effective Date (as defined below) 
assume all rights and obligations of whatever kind of the Absorbed Company 
existing on the Effective Date (as defined below). 

7) In connection with the Merger, no special rights or advantages have been 
granted to the managers of the Merging Companies. 

8) In connection with the Merger, no special rights are granted to the shareholders 
by the Absorbing Company. 

9) All shareholders of the Merging Companies have waived the requirement to 
prepare interim accounts of the Merging Companies in accordance with article 267 
(1) paragraph 2 of the Law. 

10) The shareholders of the Merging Companies have, within one month 
from the publication of this merger project in the electronic register of companies 
and associations (Registre electronique des societes et associations, RESA), 
access at the registered office of the Merging Companies to all documents listed in 
article 267 paragraph (1) a) and b) of the Law and may obtain copies thereof, free 
of charge. 

11) One or more shareholders of the Absorbing Company holding at least 
5% of the subscribed share capital of the Absorbing Company may within the time 
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period set out in paragraph 10) above request the convening of a shareholders’ 
meeting of the Absorbing Company to decide whether to approve the proposed 
Merger. 

12) Full and total discharge is granted to the managers of the Absorbed 
Company for the exercise of their mandate. 

13) Subject to the rights of shareholders of the Absorbing Company set out 
in paragraph 11) above, the dissolution of the Absorbed Company shall become 
effective and final one month after the publication of this merger project in the 
RESA (the Effective Date) and will lead simultaneously to the effects set out in 
article 274 of the Law. 

14) Towards third parties the merger become effective as of the publication 
in the RESA of a notarial certificate recording that the conditions of article 279 of 
the Law have been fulfilled. 

15) The Absorbing Company shall itself carry out all formalities, including 
such announcements as are prescribed by law, which are necessary or useful to 
carry into effect the Merger and the transfer and assignment of the assets and 
liabilities of the Absorbed Company to the Absorbing Company. Insofar as required 
by law or deemed necessary or useful, appropriate transfer instruments shall be 
executed by the Merging Companies to effect the transfer of the assets and 
liabilities transferred by the Absorbed Company to the Absorbing Company. 

16) The books and records of the Absorbed Company will be held at the 
registered office of the Absorbing Company for the period legally prescribed. 

17) As a result of the Merger, the Absorbed Company shall cease to exist 
and all its issued shares shall be cancelled. 

The undersigned notary confirms the satisfaction and lawfulness of the common 
terms of mergers and all deeds, documents and formalities for which the Merging 
Companies are responsible in accordance with the Law. 

The undersigned notary, who understands and speaks English, declares that upon 
request of the appearing parties, this deed has been prepared in English language 
followed by a French translation; upon request of the appearing parties in case of 
conflict between the French version and the English version, the latter will prevail. 

Whereof the present notarial deed was drawn up in Luxembourg, on the day stated 
at the beginning of this document. 

After reading and explanation to the agent of the undersigned parties, known to the 
undersigned notary by his last name, first name, occupation, the agent of the 
appearing parties and the notary have signed this deed. 


Suit la traduction en frangais du texte qui precede : 

L’an deux mille seize, le vingt-trois decembre. 

Par-devant, Maitre Henri Hellinckx, notaire de residence a Luxembourg, Grand- 
Duche de Luxembourg. 
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ONT COMPARU 


Alter Domus Participations S.a r.l. S.a r.l., une societe a responsabilite limitee, 
constituee et existant selon les lois du Grand-Duche de Luxembourg, ayant son 
siege social au 5 rue Guillaume Kroll, L-1882 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee au Registre de Commerce et des Societes de 

Luxembourg sous le numero B 161.258, 

representee par Annick Braquet, demeurant professionnellement a L-1319 

Luxembourg, 101, rue Cents, dument autorisee par des resolutions du conseil de 
gerance en date du 14 decembre 2016, et 

Alter Domus Financial Reporting Services S.a r.l., une societe a responsabilite 
limitee, constituee et existant selon les lois du Grand-Duche de Luxembourg, ayant 
son siege social au 5 rue Guillaume Kroll, L-1882 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee au Registre de Commerce et des Societes de 

Luxembourg sous le numero B 130.241, 

representee par Annick Braquet, demeurant professionnellement a L-1319 

Luxembourg, 101, rue Cents, dument autorisee par des resolutions du conseil de 
gerance en date du 14 decembre 2016. 

Les resolutions des conseils de gerance de Alter Domus Participations S.a r.l. et 
Alter Domus Financial Reporting Services S.a r.l. paraphees ne varietur par le 
mandataire des comparantes et par le notaire soussigne, resteront annexees au 
present acte pour etre soumises avec lui aux formalites de I’enregistrement. 

Lesquelles comparantes, representees comme dit ci-avant, ont requis le notaire 
instrumentant d’acter ce qui suit: 

PROJET COMMUN DE FUSION 


1) Parties a la fusion: 

- Alter Domus Participations S.a r.l. S.a r.l., en tant que societe absorbante (la 
Societe Absorbante), et 

- Alter Domus Financial Reporting Services S.a r.l., en tant que societe 
absorbee (la Societe Absorbee), 

La Societe Absorbante et la Societe Absorbee sont collectivement denommees les 

Societes Fusionnantes. 

2) La Societe Absorbante detient 675.000 parts sociales dans la Societe 
Absorbee, representant I’integralite du capital social et tous les droits de vote dans 
la Societe Absorbee. 

3) La Societe Absorbante propose d'absorber la Societe Absorbee par voie de 
transfert de tous les actifs et passifs de la Societe Absorbee a la Societe 
Absorbante suivant les dispositions des articles 278 et 279 de la loi du 10 aout 
1915 concernant les societes commerciales, telle que modifiee (la Loi) (la 
Fusion). 

4) A partir du ler janvier 2017, toutes les operations et transactions de la Societe 
Absorbee sont considerees du point de vue comptable comme accomplies pour 
par la Societe Absorbante. 
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5) A partir de la Date de Realisation (telle que definie ci-dessous), tous les droits 
et obligations de la Societe Absorbee vis-a-vis des tiers seront pris en charge par 
la Societe Absorbante. La Societe Absorbante assumera en particulier toutes les 
dettes et toutes les obligations de paiement de la Societe Absorbee. Les droits et 
creances de la Societe Absorbee seront transferes a la Societe Absorbante ainsi 
que les accessoires qui y sont attachees. 

6) La Societe Absorbante supportera a partir de la Date de Realisation (telle que 
definie ci-dessous) tous les droits et obligations, de quelle que nature qu’ils soient, 
de la Societe Absorbee qui existent a la Date de Realisation (telle que definie ci- 
dessous). 

7) Dans le cadre de la Fusion, aucun droit ou avantage particulier n’a ete attribue 
aux gerants des Societes Fusionnantes. 

8) Dans le cadre de la Fusion, aucun droit particulier n’a ete accorde aux associes 
par la Societe Absorbante. 

9) Tous les associes des Societes Fusionnantes ont renonce a I’obligation de 
preparer des comptes interimaires des Societes Fusionnantes en vertu de I’article 
267 (1) paragraphe 2 de la Loi. 

10) Les associes de la Societe Absorbante ont le droit, pendant un mois a 
compter de la publication de ce projet de fusion au Registre Electronique des 
Societes et Associations (RESA) de prendre connaissance au siege social de la 
Societe Absorbante de tous les documents enumeres a I’article 267, alinea (1) a) 
et b) de la Loi et peut en obtenir copie integrale, sans frais. 

11) Un ou plusieurs associes de la Societe Absorbante disposant au mois 
de 5% du capital souscrit de la Societe Absorbante a/ont le droit, pendant le delai 
indique sous le point 10) ci-dessus, de requerir la convocation d’une assemblee 
generate de la Societe Absorbante appelee a se prononcer sur I’approbation de la 
fusion. 

12) Decharge pleine et entiere est accordee aux gerants de la Societe 
Absorbee pour I’exercice de leur mandat. 

13) Sous reserve des droits de I’associe unique de la Societe Absorbante 
tels que decrits sous le point 11) ci-dessus, la dissolution de la Societe Absorbee 
deviendra effective et definitive un mois apres la publication de ce projet de fusion 
dans le RESA (la Date de Realisation) et conduira simultanement aux effets tels 
que prevus par I’article 274 de la Loi. 

14) La fusion n'aura d'effet a regard des tiers qu'apres la publication au 
RESA d'un certificat de notaire constatant que les conditions de I’article 279 de la 
Loi sont remplies. 

1 5) La Societe Absorbante devra elle-meme accomplir toutes les formalites, 
y compris les publications telles que prevues par la loi, qui sont necessaires ou 
utiles a I’entree en vigueur de la fusion et au transfert et cession des actifs et 
passifs de la Societe Absorbee a la Societe Absorbante. Dans la mesure ou la loi 
le prevoit, ou lorsque juge necessaire ou utile, des actes de transfert appropries 
seront executes par les Societes Fusionnantes afin de realiser la transmission des 
actifs et passifs de la Societe Absorbee a la Societe Absorbante. 


5 



16) Les documents sociaux de la Societe Absorbee seront conserves au 
siege social de la Societe Absorbante pendant la periode prescrite par la Loi. 

17) Par effet de la fusion, la Societe Absorbee cessera d’exister de plein 
droit et ses parts sociales emises seront annulees. 

Le notaire soussigne declare attester de I’existence et de la legalite du projet de 
fusion et de tous actes, documents et formalites incombant aux Societes 
Fusionnantes conformement a la Loi. 

Le notaire soussigne qui comprend et parle I’anglais, constate par la presente que 
sur demande des comparants, le present acte est redige en langue anglaise suivi 
d’une version frangaise ; sur demande des memes comparants et en cas de 
divergence entre le texte frangais et le texte anglais, ce dernier fait foi. 

Dont acte, passe a Luxembourg, les jours, mois et an qu'en tete des 
presentes. 

Et apres lecture faite et interpretation donnee au mandataire des comparants, 
connu du notaire soussigne par nom, prenom usuel, etat de demeure, le 
mandataire des comparants a signe le present acte avec le notaire. 

signe : A. BRAQUET et H. HELLINCKX. 


Enregistre a Luxembourg A.C.1 , le 29 decembre 201 6. 
Relation: 1 LAC/2016/421 13 
Regu douze euros 
12 . -€ 


Le Receveur, (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 11 janvier2017. 
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